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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION
AT RI CHMOND, MARCH 31, 1999
JO NT PETI TI ON OF
BELL ATLANTI C CORPORATI ON
and CASE NO. PUA980031
GTE CORPORATI ON

For approval of agreenent
and plan of nerger

FI NAL ORDER

On Cctober 2, 1998, Bell Atlantic Corporation ("Bell
Atl antic") and GTE Corporation ("GIE") (collectively,
"Petitioners") filed a joint petition requesting approval,
pursuant to 8 56-88.1 et seq. of the Code of Virginia, of a
transaction that would result in GIE becom ng a wholly-owned
subsidiary of Bell Atlantic. Bell Atlantic and GIE are the
parent conpanies of Bell-Atlantic Virginia, Inc. ("BA-VA'), and
GIE South, Inc. ("GIE South") (collectively, "Conpanies"), both
of which are authorized to provide, and are providing, |ocal
exchange and intralLATA toll service in Virginia. Neither Bell
Atlantic nor any of its affiliates, including BA-VA are
currently affiliated with GIE or GIE Sout h.

BA- VA, a whol | y—owned subsidiary of Bell Atlantic, provides

both |l ocal and intralLATA toll services throughout nmuch of


http://www.state.va.us/scc/contact.htm#General

Virginia, including R chnond, Hanpton Roads, Roanoke and the
Virginia portions of the Washington, D.C. netropolitan area. It
has approximately 3.4 mllion access lines in service in
Virginia. Petitioner Bell Atlantic provides service in
13 states and the District of Colunbia to nore than 40 mllion
access |ines.

GITE South is a wholly-owned subsidiary of GIE and an
i ncunbent | ocal exchange carrier authorized to provide | ocal
exchange and intralLATA toll services throughout portions of
Virginia. GIE South currently has approxi mately 557,000 access
lines in service in Virginia. An affiliated conpany, GIE
Commruni cations Corporation ("GIECC', fornerly known as GIE Card
Services, Inc., d/b/a GIE Long D stance), also provides, or is
aut hori zed to provide, |long distance, operator, and pre-paid
calling card services on a resold basis in Virginia and ot her
states. Petitioner GIE provides service in 28 states to
22 mllion access lines. Petitioners stated that the conbi ned
conpany woul d have, based on 1997 pro forma financial analysis,
revenues of $53 billion and assets of approximately $96 billion.

Bell Atlantic and GIE have executed an "Agreenent and Pl an
of Merger" ("Agreenent") wherein GIE will becone a wholly-owned
subsidiary of Bell Atlantic. As a result, ultimte control of

GIE South will transfer to Bell Atlantic. Control of BA-VA will



remain the sane since it will continue to be a wholly-owned
subsidiary of Bell Atlantic.

Petitioners state that, while the nmerger will change the
identity of the corporation ultimtely owning GIE South, it wll
not involve any i medi ate change in the manner in which either
GTE Sout h or BA-VA provides services to custoners. BA-VA and
GIE South will continue to provide service as separate | ega
entities and plan to continue to operate under their respective
alternative regulatory plans, approved in Case No. PUC930036.

Petitioners' application represents that the nmerger wl|
not jeopardize the provision of adequate service to the public
at just and reasonable rates or adversely affect the
Comm ssion's authority over such rates and service. Bel
Atlantic and GIE state that the nmerger will have no adverse
effect on conpetition in Virginia. They say the conbination of
Bell Atlantic and GTE will position the conpanies and their
affiliates to provide a conplete array of facilities-based
voi ce, data, and Internet service in conpetition with other
provi ders nmore quickly than woul d ot herw se be possible.

Petitioners state that the operations of GIECC, a reseller
of long distance service in Virginia, will continue until the
time the nmerger is consummated. They advise that if Bel
Atl antic has not obtained perm ssion under Section 271 of the

Tel ecommuni cati ons Act of 1996 to provide interLATA | ong



di stance service in Virginia by that tinme, the conbi ned conpany
wi |l request any necessary transitional relief fromthe Federal
Communi cations Commi ssion (the "FCC'). Such relief wll be
required to continue this service, since Bell Atlantic and its
affiliates are, by law, prohibited from providing interLATA
servi ces.

Petitioners state they wish to nerge because together they
can better serve existing and new custoners than either conpany
could alone in the rapidly changing conpetitive marketplace. In
addi tion, each conpany wants to be a fully integrated
t el ecomruni cati ons service provider able to offer residential
and busi ness custoners |ocal and | ong di stance voice, data,

vi deo, and wireless services. Petitioners indicate that their
merger will create nore facilities-based conpetition in the |ong
di stance mar ket .

Petitioners state that the conbined conpany will be able,
nationally, to reduce overall expenses by nore than $2 billion
within three years of closing the nerger through such nmeans as
greater purchasing power, the elimnation of redundant systens,
and reduced corporate overheads. These savings are said to help
contain cost pressures across the conbined conpany, freeing
resources for investing in new services, enhancing service
quality and conpeting nore effectively agai nst other conpanies

that have recently nerged. The petition does not quantify the



anmount of such savings attributable to the Virginia
jurisdiction, nor propose the distribution of any savings anong
cust oners.

Bell Atlantic and GIE cl aim other benefits of the nerger,

i ncluding that the increased financial strength and stability of
t he conbi ned conpany, will enable it to better preserve and
advance uni versal service in Virginia.

Petitioners represent that the nerger, which will elimnate
any potential conpetition between GIE South and BA-VA in each
other's territory, will have no adverse effect on conpetition in
the |l ocal exchange market. They say that, even w thout
conpetition between BA-VA and GTE Sout h, dozens of conpetitors
remain in the | ocal exchange market. They claimthat the |oss
of one potential conpetitor in this instance is not
conpetitively significant and that the advantages the nerger
of fers both conpanies wll outweigh any | oss of potenti al
conpetition from one agai nst the other.

By law, the Comm ssion has 60 days in which to review a
mer ger application such as the instant case, a period that may
be extended by no nore than an additional 120 days. On
Oct ober 23, 1998, the Conm ssion issued an order that extended
the period of review, directed Petitioners to publish notice of
the petition, and provided an opportunity for public comments

and requests for hearing. The dates for providing notice,



coments, and requests for hearing were anended by Conmm ssion
order entered on Novenmber 20, 1998.

Nunmer ous public comrents were filed regardi ng the nerger.
Most of the comments favored the nerger. Many who wote in
support of the nmerger were GIE South custonmers who apparently
believed (or hoped) that the nmerger would result in their
receiving BA-VA rates and service. Oher comrents opposed the
merger for various reasons. During the hearing, the Conm ssion
heard from a nunber of public w tnesses, including |ocal
officials, who urged our approval of the petition, hoping that
it would enhance econom c devel opnent in their areas of the
state. O her public witnesses requested we reject the nmerger on
grounds that the conpanies had not been fair in dealing with
potential conpetitors.

On January 7, 1999, MC WorldCom Inc. ("MIW), Sprint
Commruni cati ons Conpany, LP ("Sprint"), AT&T Conmuni cati ons of
Virginia, Inc.("AT&T"), and Starpower Communi cations, LLC
("Starpower™ ), filed comments on the joint petition. Sprint,
AT&T and MCI Weach requested that we deny the petition. MIW
stated that should we choose to grant the petition, we should
i npose conditions upon our approval. Each of these parties
asked for public hearings.

In its coments, Starpower requested that the Conmm ssion

deny the petition or that it institute an investigation into the



proposed nerger and assign the proceeding to a hearing exam ner
for purposes of hearing.

On February 12, 1999, the Staff of the State Corporation
Comm ssion filed a notion requesting the Comm ssion to require
the Petitioners to supplement their application, to find the
application to be inconplete until supplenented, and to suspend
t he procedural schedule until such suppl enentation be nade.
Staff al so requested the Comm ssion to direct the Petitioners to
state in response to its notion whether 8 56-90 permts the
Comm ssion to approve a nerger conditionally. The Staff
requested that the Comm ssion require Petitioners to suppl enent
the application to detail their plans for obtaining the
necessary FCC approval for continuing the cross LATA | ocal
calling plan ("LCP") routes currently in service in GIE South's
territory. The notion argued that w thout such approval, GIE
South's services in Virginia would be inpaired or jeopardized
because following the nerger it would be affiliated with Bel
Atl antic and prohibited from providing interLATA services.

Pursuant to a February 19, 1999, order of the Conm ssion,
the Petitioners, AT&T, Sprint and MCIWfiled responses to the
Staff's Motion. The Petitioners requested that the Comm ssion
approve their nerger subject to the condition that the ability

of GTE custoners to be able to nake interLATA local calls



pursuant to the LCP be preserved, and otherwi se to deny the
Staff's notion.

AT&T joined the Staff in recomendi ng that the proceeding
be suspended until the FCC can act on Bell Atlantic and GTE s
request for interLATArelief for GIE South's LCP. AT&T al so
requested that the Comm ssion not consider undocunented plans
for expanded | ocal calling between adjacent exchanges that had
earlier been publicly announced by BA-VA and GIE South, or if
such plans were to be considered, that Petitioners be required
to anmend their petition to include details of such plans and
provi de an opportunity for hearing on the anended petition.

Sprint requested that the Conmm ssion dismss the petition
as filed and not start the statutory deadline until Petitioners
file a conpleted petition which addresses the local calling
pl an, provides evidence to carry their burden of proof, and
conplies with the Comm ssion guidelines for filing merger
applications.?

As directed by Conm ssion order, the Staff filed the report
of its investigation of the application on February 26, 1999.
The report contended that the Petitioners had not net their
burden of proof to show that the proposed nerger woul d not

inpair or jeopardize service to custoners of their Virginia

1 At the conclusion of the hearing, the Conmmission took the Staff's notion,
and all other pending notions, under advisenent. This Order renders those
noti ons noot .



subsi di ari es, BA-VA and GIE South; therefore, the nerger should
not be approved as filed. The report described the Staff's
efforts to secure information fromthe Petitioners that would
enable it to eval uate whether the proposed nerger woul d
j eopardi ze or inpair adequate service at just and reasonabl e
rates. The report indicated that nost of Petitioners' responses
to the Staff's inquiries were vague and non-specific. Further,
the Staff reported that although the Petitioners indicated that
t heir conbination was expected to result in $2 billion in
expense savings and $.5 billion in capital expense savings,
Petitioners were unable or unwilling to disclose the extent to
whi ch these savings would be realized in Virginia, or how such
cost cutting mght affect the adequacy of service provided by
BA- VA and GTE South in the Commonweal th. The report advised,
however, that information simlar to that which was sought by
the Staff was presented by another GIE affiliate to the Illinois
Commer ce Conmi ssi on

As did its notion, the Staff report advised that GIE South
currently provides optional local calling plans in certain areas
that allow for local calling across LATA boundari es.
Additionally, as noted earlier, an affiliate of GTE South
provi des interLATA |long distance service in Virginia. Bel
Atlantic is, by law, presently prohibited from providing any

i nter LATA services, and thus it is questionable whether GIE



South could, follow ng a nerger, continue to provide these
servi ces.

The report outlined the Staff's concerns about the inpact
of the merger on the state of conpetition in Virginia. The
Staff disagreed with Petitioners' claimthat their conbination

woul d be not conpetitively significant.” The report
stated that incunbent |ocal exchange conpanies maintain a 99.1%
mar ket share in Virginia, based upon the nunber of access |ines,
and that each such conpany, including BA-VA and GIE Sout h,
retains effectively conplete market power. The Staff concl uded
that the nmerger would be anti-conpetitive in Virginia. The
elimnation of key potential conpetitors in the conbination of
Virginia' s |largest and next |argest incunbent carriers
" poses a significant threat to the conpetitive nmarket, the
mar ket that will be expected to constrain rates in the future,
keepi ng rates just and reasonable.” The report stated that
control of about 90% of all access lines in Virginia would fal
to Bell Atlantic.

The report noted the Staff's serious concerns about the
di sparate quality of service currently being provided by BA-VA
and GIE South, and the Petitioners announced intentions to
conbi ne the "best practices" of each conpany with regard to

service quality provision. The Staff's concern is that the

Petitioners had not yet decided which practices were "best," and
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so the Staff could not be assured that the quality of service
woul d not be adversely affected. A "best" practice froma
corporate viewpoint mght not be "best" for custoners. In any
event, Petitioners could not, or did not, disclose their
criteria for determ ning what practices were "best" and woul d be
i npl emented upon a nerger. Thus, the Staff could not find
assurance that general service quality would not be inpaired.

Al t hough the report concluded that Petitioners had not net
their burden of proof, the Staff stated that, if the Conm ssion
chose to proceed with the petition wthout having the
Petitioners correct the deficiencies outlined in its report,
approval should be subject to a nunber of conditions designed to
address those deficiencies and assure that ". . . quality
service at just and reasonable rates not be inpaired or
j eopardi zed[.]"

Pursuant to Comm ssion order, responses to the Staff Report
were filed on March 8, 1999, by counsel for Petitioners, AT&T,
Sprint, and MCIW

The Petitioners requested the Conm ssion approve the nerger
and reject all but one of the conditions set forth in the Staff
Report. In their legal argument, Petitioners concluded that
the remai ning conditions recoomended by the Staff ". . . fail
the rel evant statutory standard under Section 56-90 of

Virginia's Uility Transfers Act[.]" Petitioners further argued
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that in the absence of any adverse inpact on rates or service
that would result froma nmerger, the Conm ssion nust approve the
merger without conditions. The Petitioners did support
inposition of the condition that the interLATA local calling
routes of GIE South be maintained.

Petitioners argued that the appropriate standard for our
review of their petition is whether the nerger will have an
adverse inpact only on the rates and services of GIE South,
since it is the conpany whose control is being transferred.
According to Petitioners, no conditions whatsoever could |legally
be inposed on BA-VA, as it is neither acquiring nor disposing of
control of any utility assets.

Petitioners contended that the Conpanies' alternative
regul atory plans govern their rates for service and woul d not be
affected by the nerger. Under the GIE South plan, earnings are
periodically reviewed and refunds of excessive earnings may be
ordered.? BA-VA's plan, however, caps the price of the conpany's
basi ¢ and di scretionary services, subject to adjustnent as
permtted by the plan. BA-VA' s earnings are not subject to
refund as are those of GIE South. BA-VA suggested that its plan
could only be changed in accordance with 8 56-235.5 D of the

Code, and may not be effectively nodified in the context of this

2 W note that the GIE South plan pernmits only refunds and not adjustment of
rates for basic services unless the Conpany files a request for a rate
adj ust nment .
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Transfers Act case, as it maintains the Staff's recomended
condi tions woul d do.

In contrast to the Petitioners' response to the Staff's
report, AT&T contended that the proposed nerger would have anti -
conpetitive effects in Virginia and that the Staff had correctly
concl uded that such effects would be in violation of Va. Code
8 56-90. AT&T supported the Staff's conclusion that the
Petitioners had failed to neet their burden of proof. AT&T
contended that additional "market-opening actions" are needed in
any proposal to approve this nerger, but recommended deni al of
the Joint Petition because the record would not support its
approval, even with conditions. Despite this assertion, AT&T
proposed several conditions for our consideration.

MCI Wfound the Staff's conclusion that the merger will be
anti-conpetitive to be correct but its recomended conditions
i nadequate to address the problem Ml W suggested ot her
condi tions would foster conpetition and shoul d be adopted by the
Comm ssion as a "second-best alternative" to rejection of the
anticonpetitive nerger.

Li ke AT&T and MCIW Sprint recomended the Conmi ssion
ei ther dism ss or suspend the petition, rather than adopt the
Staff-recomended alternative of conditional approval. Sprint
agreed with the Staff that the merger would potentially inpair

or jeopardi ze adequate service to Virginia custoners at just and
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reasonable rates. Like MW Sprint did not believe the Staff's
conditions were an adequate alternative and that the application
is legally deficient because it is inconplete. Sprint argued
the Petitioners have not met their burden of proof to
denonstrate that the nerger will not jeopardize service. At a
m ni mum Sprint said, the Conm ssion should suspend the
proceeding until a conplete application is filed. Finally,
Sprint contested the |awful authority of the Conm ssion to
approve a petition with conditions.

On March 4, 1999, the Conmi ssion entered an order directing
any party that wi shed to present evidence in the proceeding to
file a notice of its desire to do so on or before March 12,

1999. Such notice was to be acconpanied with an expl anati on of
the necessity for receipt of testinony in |lieu of argunent of
counsel on the pending issues. The order indicated the

Comm ssion's concern that the question before it was whether the
petition satisfied the |egal requirenent for approval under the
Code of Virginia.

On March 12, 1999, both Sprint and AT&T filed notices of
intent to present witnesses. Sprint proposed to call Dr. John
Wodbury as its witness, while AT&T indicated a desire to cal
G Blaine Darrah Ill as its witness. Both w tnesses were
expected to discuss potential adverse econonm c consequences to

Virginia tel ephone custoners upon the approval of the petition.
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The Petitioners filed a joint notice stating that the
i ssues were legal in nature and did not intend to present any
direct testinony but would reserve the right to put on
W t nesses, if necessary, to rebut any other testinony that m ght
be received. This joint notice also requested that should any
other party be allowed to present evidence that such testinony
shoul d be pre-filed and that Petitioners should be allowed to
rebut the testinony orally during the hearing. The Conm ssion
entered an order on March 15, 1999, directing pre-filing of
testinmony and Sprint and AT&T submtted their w tness
testinmonies on March 19, 1999.°3

The matter cane for hearing on March 24, 1999. The
Comm ssion heard testinony froma dozen public w tnesses and
fromDr. Wodbury and M. Darrah. The Petitioners called no
W tnesses. The Petition and the Staff Report were received
W t hout cross exam nation. The Comm ssion heard argunent of
counsel

NOW THE COW SSI ON, havi ng considered the Petition, the

pl eadi ngs, the record, the Staff's report and the comments and

3 The day prior to the hearing, AT&T filed a notion that asked that we require
Petitioners to identify their witnesses, as Petitioners had refused to agree
to do so on the grounds, stated one day earlier, that it had not yet

det erm ned who such wi tnesses mght be. W did not rule on this notion prior
to the hearing; therefore, Petitioners, could and may have had witnesses
available in the courtroomduring the hearing standing ready to rebut the
testimony of Dr. Wodbury and M. Darrah. But, Petitioners did not call any
Wi tnesses to rebut this testinony or support their application.
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responses thereto, the Protestant's evidence and ar gunent
elicited at hearing, together with the applicable statutes and
rules, is of the opinion and finds that the Petition should be
di sapproved and di sm ssed without prejudice to Petitioners to
refile, as directed below. W are unable to find in the record
evi dence or information sufficient to enable us to neet the
statutory standard of Code § 56-90 that we ". . . be satisfied

t hat adequate service to the public at just and reasonable rates
wi Il not be inpaired or jeopardized by granting the prayer of
the petition[.]" W make no finding that rates or services wll
be inpaired by the nerger but sinply reiterate that the state of
the record prevents our conclusion that adequate service at just
and reasonable rates will not be inpaired or j eopar di zed. *

We received many letters fromcitizens and public officials
concerning this application, nost of which advocated approval of
the nerger. The authors of these letters, and many of the
public witnesses at the hearing, appeared to believe that the

merger woul d bring reduced rates or enhanced services to their

“In so stating, however, we reject the Petitioners' theories that their
filing shifted the burden of proof to the Staff or others and that their
alternative regulatory plans alone, or in concert with the Conm ssion's other
statutory authority, provide assurance that "adequate service to the public
at just and reasonable rates will not be inpaired or jeopardized[.]"
Irrespective of the plan of regulation of any conmpany, any approval of a
transfer of utility assets or control of a tel ephone conpany requires
evidence or information that neets the standard set out in Code § 56-90. The
record here does not neet that standard, though Petitioners were on notice as
to whether they had carried their burden of proof and had opportunity to
submt evidence right up to, and including the day of, the hearing and did
not avail thenselves of it.
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areas of the state. W appreciate their hopes and desires. W
cannot, however, base our decision only on these presentations.
Moreover, while reductions in rates and inprovenents in service
woul d be beneficial, they are not necessarily required
prerequisites to our approval. Rather, our role is to be
protective of rates and service quality that should already be
in place. Before the Conmm ssion can approve a petition for
merger it nust be "satisfied that adequate service to the public
at just and reasonable rates will not be inpaired or jeopardi zed
by granting the prayer of the petition[.]"

As we have stated, the record before us does not provide a
basis to support the required finding. Petitioners filed an
application, unsupported by testinony or econom c studies or
anal ysis, which sinply declared that its approval woul d not
inpair rates or services. Petitioners did not at any tine
during the proceedi ngs supplenent their bare application with
testinmony or analysis. Their responses to our Staff's inquiries
were reported to be unsatisfactory, |eading our Staff to
concl ude that the burden of proof had not been net. In the face
of the Staff report, Petitioners still did not cone forth to
supply evidence or information that would justify our approval
of their petition. Petitioners sinply have not provided
evidence or information sufficient to show how they wll assure

the continuation of adequate service to the public at just and
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reasonable rates if they are allowed to conbine. The "record,"”
such as it is in support of the petition, consists al nost
entirely of argunent of counsel.

We expect Petitioners to refile their application and w |
direct the Petitioners, when they do so, to include as a part of
their filing the information set out bel ow, which we find
necessary for our consideration of the petition. O course,
Petitioners should also submt any other information necessary
to support their application:

(1) Petitioners nust provide information to the Conm ssion
that sets out expected costs and savings attributable to the

merger, for both BA-VA and GTE South. ® Section 56-90 of the

Code requires the Comm ssion to be satisfied before "

granting the prayer of the petition . . ." that ". . . adequate
service to the public at just and reasonable rates wll not be
inpaired or jeopardized[.]" W find that, since both BA-VA and
GITE South provide service in Virginia, we nmust be satisfied that

neither BA-VA' s, nor GIE South's, ability to provide such

°> The Petitioners' filing shall include an analysis that details tota

proj ected nerger costs and savings at a corporate |level, by year, through the
time period in which projected net nerger-related savings are fully realized.
Al'l assunptions used in the Petitioners' costs and savings projections shal
be fully explained. The annual projected costs and savings shall be
allocated to a Virginia jurisdictional |evel, and include a separation of
conpetitive and intrastate tariffed services for both BA-VA and GIE Sout h.
Det ai | ed support and expl anations of all allocations shall also be filed.
According to the Staff report, simlar information has been presented in at

| east one other state.
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service at just and reasonable rates wll be inpaired or
j eopardi zed. Therefore, we direct the Petitioners to provide
the information set out in this paragraph with respect to both
BA- VA and GTE Sout h. °

(2) We direct Petitioners to provide evidence or
information that the current |evel of service provided to
custoners in Virginia by BA-VA and by GIE South w Il be
mai nt ai ned and how t he Conpanies intend to enhance their |evel
of service, if there are any such pl ans.

(3) We observe that many citizens appear to have
m st akenly believed that the nmerger would neld the operations of
the two conpani es, perhaps imedi ately causing their service to
beconme enhanced, or their rates to be reduced, or both. During
t he hearing, counsel for BA-VA admtted that the Conpanies could
have better explained their intentions to the public. W direct
the Petitioners to provide to us and to endeavor to provide to
the public a nore conplete answer to questions such as how | ong
they intend to continue to operate separately; what they believe
w Il happen to rates and services should the nerger be approved;
and whet her any service inprovenents are planned. The Code

requires, and the Conpanies' custoners in Virginia deserve, no

6 Contrary to Petitioners' contention, the statute does not linit us, in

deci di ng whether to grant the prayer of the petition, to consideration of the
ef fect such action would have only on GIE South. Rather, the statute
requires that we consider the effects on both BA-VA and GIE Sout h.
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| ess than disclosure of the Petitioners' plans to provide
adequate service at just and reasonable rates.

(4) Petitioners nust provide to the Conm ssion copies of
their filed requests for regulatory approvals fromthe Federal
Communi cations Conmission to permt the continuation of the
inter LATA local calling routes currently offered by GIE South to
its custoners in Virginia and to permt the continuation of the
i nter LATA i nterexchange service currently offered by GIE
Commruni cati ons Corporation, d/b/a GIE Long Distance to its
custoners in Virginia.

(5) The FCC recently found internet traffic to be
interstate in nature. W direct Petitioners to address the
inpact, if any, of this FCC pronouncenent on their proposed
merger and the services now offered in Virginia by BA-VA and GIE
Sout h.

(6) Finally, Petitioners shall address the effect their
proposed nmerger will have on tel ecomruni cations conpetition in
Virginia and how any effect on conpetition will affect their
ability to provide adequate service at just and reasonabl e
rates.

W find that the informati on and anal ysi s desi gnated above
IS necessary as part of Petitioners' filing for us to neet our
statutory duty, applicable to the transfer of any tel ephone

conpany or any utility assets, to find that "adequate service to

20



the public at just and reasonable rates wll not be inpaired or
j eopardi zed by granting the prayer of the petition[.]"

The law requires us to make the above finding, and no
other. Transfers of utility assets or control may have powerf ul
potential effects on econom c devel opnent, regional
conpetitiveness, the plans of others to enter the market, and
many other itens. These are inportant effects to be sure, but
our consideration of themis at best secondary, and nay well be
extraneous, to the duty commanded by the Code—+to be satisfied
that Virginia citizens and businesses will receive quality
service at just and reasonable rates. W cannot nake that
finding on this record.

If the petition is refiled, as we believe will occur, we
w Il endeavor to act expeditiously upon it. W advise the
Petitioners, however, that our ability to so act wll
substantially depend upon their filing conplete and accurate
information, as directed herein, and their full and cooperative
response to interested parties and to our Staff inits efforts
to fulfill the investigative obligations placed upon it by such
filing.

Accordingly, IT 1S ORDERED THAT:

(1) The Petition is disapproved, wthout prejudice to the

Petitioners to refile.
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(2) Petitioners shall, upon refiling their application,
i nclude the informati on and anal ysis set out above.
(3) There being nothing further to come before the
Comm ssion, this matter is dismssed and the papers transferred

to the file for ended causes.
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